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Kyushu Matsushita Denki Kabushiki Kaisha
Matsushita Seiko Kabushiki Kaisha
Matsushita Kotobuki Denshi Kogyo Kabushiki Kaisha
Matsushita Denso Shisutemu Kabushiki Kaisha
Matsushita Tsushin Kogyo Kabushiki Kaisha f

(Names of Subject Companies)

Kyushu Matsushita Electric Co., Ltd. — |

Matsushita Seiko Cq., Lid. — =

Matsushita Kotobuki Electronics Industries, Ltd.— 2

Matsushita Graphic Communication Systems Inc.~

Matsushita Communication Industrial Co., Ltd. §—~ &
(Translatlon of Subject Companies” Names into English (1f applicable))

b
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Japan
(Jurisdiction of Subject Companies’ Incorporation or Organization) JUN 1 g 2002
Matsushita Electric Industrial Co., Ltd.
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Common Stock
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{CUSIP Number of Class of Securities (if applicable))

Shigeru Nakatani
Panasonic Finance (America), Inc.
1 Rockefeller Plaza, Suite 1001
New York, New York 10020-2002
(212) 698-1365

(Name, Address (including zip code) and Telephone Number (including area code) of Person(s)
Authorized to Receive Notices and Communications on Behalf of Subject Companies)

N/A
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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication™), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (i) Matsushita Communication has been named as an additional subject company,
and (ii) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

Exhibit number Description
1 Notice of the 60th Ordinary General Meeting of

Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)tT

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)fT

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)f+

4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)tf

5 Notice of the 70th Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Graphic Communication Systems, Inc. (excerpt)

T Previously furnished to the Commission as part of Form CB (Amendment No. 7) on June
2002.

Item 2. Informational Legends
For each of the documents filed as Exhibits 1 though 4, the required
legends are included on the page immediately following the cover page of the document.
PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

C Press release, dated January 10, 2002, concerning the business

plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*
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Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**

Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share -
exchanges referred to in A above***x**

Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

Previously furnished to the Commission as part of Form CB on January 11, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,

Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2

Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,

Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission

a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

) After due inquiry and to the best of my knowledge and belief, I certify that the
informalion set forth in this statement is true, complete and correct,

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: ﬁ.@@azéﬁ%&_—-—
Tetsuya Kawakami
Director and Chief Financial Officer

Date: Junc i3, 2002
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(English Excerpt)

NOTICE OF
THE 70TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
{o be held in Tokyo, Japan
on June 27, 2002

This is an English translation from Japanese
of a notice circulated to shareholders in
Japan, extracting the portions concerning
the proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Ltd., to comply with requirements of the
U.S. Securities Act of 1933,

Matsushita Graphic Communication Systems inc.

Tokyo, Japan




The exchange offer or business combination referred to in this Notice is made for the
securities of a foreign company. The offer is subject to the disclosure requirements of a
foreign country that are different from those of the United States. Financial statements
included in the document (other than the consolidated financial statements of Matsushita
Electric Industrial Co., Ltd.), if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United

States companies.

It may be difficult for you to enforce your rights and any claim you may have arising
under the federal securities laws, since the issuer is located in a foreign country, and
some or all of its officers and directors may be residents of a foreign country. You may
not be able to sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company
and its affiliates to subject themselves to a U.S. court’s judgment.




Editor's notes:

1. The financial statements and other intormation included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidsted basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-gonsolidsted and consolidated financial
statements should not be confused with each cther.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless otherwise

indicated.




. June 12, 2002
Dear Shareholders :

Notice of the 70th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 70th Ordinary General Meeting of Shareholders will be held as described
below, You are cordially invited 1o attend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained hergin and to mail, as soon as possible, the power of attorney duly signed by you after marking “for” or

"against” each bill.
PR B R RO T o R

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Corporate Head Office located at 3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyo
3. Purposes of the Meeting:
- Matters to be Reported:
The business report, balance sheet and statement of operations with respect to the 70th fiscal period
from April 1, 2001 to March 31, 2002 {Transfation omitted]
— Matters to be Acted Upon:
Bilt No. 1: To approve the proposed allocation of profit with respect to the 70th fiscal period
[Transtation omitted]
Bill No. 2: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co., Ltd.
(See the follwing pages]
Bill No. 3: To rake partial amendments to the Company's Articles of Incorporation
[Transiation omitted]
Bill No. 4: To elect 10 directors
[Translation omitted]
Bill No. 5: To elect 2 corporate auditors
[Translation omitted]
Bill No. 6: To grant retirement allowances to retiring directors for their meritorious service
[Translation omitted]
Bl No. 7: To grant retirement allowances to retiring corporate auditors for their meritorious service
[Translation omitted]

Sincerely yours,

Nobutane Yamamoto

President and Director

Matsushita Graphic Communication Systems, Inc.
3-8, Shimo-meguro 2-chome, Meguro-ku, Takyo

Shareholders attending the mesting are requested to hand in the power of attorney at the reception desk of the
meeting venue.
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[Reference Material for Exercise of Proxy (excerpt)]

Bill No. 2: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company as a member of the Matsushita Group began its mid-tsrm
business plan called "Value Creation 21" for the period from April 2001 to March 2004. Under the “Deconstruct and
Create” them, a series of restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate value, the
Matsushita Group is seeking to achieve optimum allocation of Groupwide management resources, including those of the
Company, and enhance management speed. In line with this initiative, the Company has decided to become a wholly-owned
subsidiary of Matsushita Electric Industrial Co., Ltd., who cutrently holds a majority of the Company's outstanding shares, by
way of a share exchange, with the effective date set for October 1, 2002. Hereafter, the Company will proceed with sharing
comprehensive Groupwide business and organizational restructuring, clarifying the business areas of responsibility and
thereby re-establishing an autonomous management structure, in accordance with the following basic policies:

(@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.
@ Unify and concentrate R&D resources into strategic areas to achieve optimum resulls from a Groupwide perspective.
(@ Establish a totally integrated operational structure, with full responsibility to customers for development, manufacturing and sales.

Management would appreciate sharsholders’ approval of the share exchange agreement {the Share Exchange
Agreement) upen understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) Ihe Share Exchange Agreement

The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Graphic Communication Systems, Inc. on April 26, 2002.

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as "MEI") and Matsushita Graphic Communication
Systems, Inc. {hereinafter referred to as “MGCS") hereby executs this share exchange agreement (hereinafter referred to

as “this Agreement”) as set forth herein.

(Share Exchange)
Article 1 MEI and MGCS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby MEJ shall be the 100% parent company of MGCS and

MGCS shall become the wholly-owned subsidiary of MEI.

{Shares to be Allotted upon Share Exchange)
Article2 Upon the share exchange, MEI shall issue 5,188,446 shares of common stock and allot them to those

shareholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MGCS (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.538 shares of common stock of MEl per each common stock of MGCS held by such shareholders;
provided, however, that no shares of ME| shall be allotted to 20,356,050 shares of MGCS held by ME|.
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(Date of Commencement for Calculating Dividends}
Article 3 The dividends on the 5,188,446 shares of common stock of MEI to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on Qctober 1, 2002.

(Amounts of Capital Stock and Capital Surplus to be Increased)

Artlele 4 The amounts of capital stack and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
{2) Capital Surplus to be increassa: The amount calculated by the following formula;

o Number of shares of MGCS to be transferred
Net assets of MGCS existing as of to MEI upon the share exchange
the date of the share exchange x

Total number of cutstanding shares of MGCS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall bacome effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

{Management of Property, etc.)

Article 8 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due cate of a good manager (zenryo-naru-kanrisha-
no-chui), and shali, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEI and MGCS may pdy dividends to those shareholders or the registerad pledgees whose names
appear as such on the register of sharehalders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME|
(2) ¥5 per share, ¥150,000,000 in the aggregate for MGCS

(Interim Dividends)

Article 8 Each of MEl and MGCS may pay interim dividends (cash distributions pursuant to Article 2983-5 of the
Commercial Code of Japan) to those shareholders or the registered pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following amecunt.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME!
(2) ¥2.50 per share, ¥90,000,000 in the aggregate for MGCS

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 9 The term of office of the Directors and Corporate Auditors of MEI who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not been made.

(Shareho'ders' Meetings to Approve this Agreement)

Article 10 Each of ME] and MGCS shall convene its shareholders’ meeting (hereinafter referred to as the “Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
mafters necessary for the share exchangse; provided, however, that MEI and MGCS may agree to change the
date on which the Shareholders' Meetings are to be held, if necessary, upon consulting each otner.
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{Changs of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the svent of any material changes in the conditions of assets or business operations of MEl or MGCS during
the period between the date of execution hereof and the date of the share exchange, MEI and MGCS may
agree to change the terms and conditions of the share exchange and other contents of this Agreement or
terminate this Agreement upon consuiting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share axchange Is not approved at sither of the
Shareholders' Meetings of MEI or MGCS set forth in Article 10.

{Matters for Negotiation)
Article 13 |n addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement,

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of MEl and MGCS retains one (1) copy hereof.

April 26, 2002

MEk: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
10086, Caza Kadoma, Kadoma-shi, Osaka
President: Kunic Nakamura

MGCS: MATSUSHITA GRAPHIC COMMUNICATION SYSTEMS, INC.
3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyo
President: Nobutane Yamamoto

Explanatlon Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, between Matsushita Graphic Communication Systems, Inc.
{the Company) and Matsushita Electric Industrial Co., Ltd. (ME!), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

® The Company requested Akihiko Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K.K.; hereinafter, “Mr, Watanabe and Global Corporate Advisory K.K. are collectively called “GCA”") for calculation
o the Share Exchange Ratio to be used as a reference for the Company In commencing negotiations with ME! concerning
the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, market multiple method and
discounted cash flow msthod for analysis of the Company, and break-up value method, average market share price method
and discounted cash flow method for analysis of ME!. Thereafter, upon comprehensive consideration of the results of all
these analyses, GCA prepared a draft report on the proposed Share Exchange Ratio to the Company.

® Using GCA's proposal and advice as a reference, the Company held a number of negotiation sessions with MEI. As a result,
the proposal to implement a Share Exchange Ratio of 0.538 for one {0.538 shares of MEI to be issued in exchange for cne
share of the Company) was submitted to each company’s Board of Directors’ mesting on January 10, 2002. The Board of
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Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MOU) with
MEI, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that this share
exchange Is independent and separate from, and shall not be affected in any way by, other share exchanges that may be
implemented between ME| and companies other than the Company, and that, in the event any material changes arise in the
conditions of assets or business operations of MEI or the Company, the parties may terminate the MOU upon mutual
consultation.

@ On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other material facts related to this share exchangs. The Press Releass
states, among other things, that ME! would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new shares of ME! to be delivered at the time of the
share exchange, and that ME! would issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

@ Subseqguent to the Press Rslease, the Company confirmed with GCA that there was no inconsistency between the
assumptlon on which GCA's calculation of the Share Exchange Ratio is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.538 MEI shares for each share of the Company felf within the range that GCA
analyzed as reasonable from the Company’s shareholders’ financial point of view,

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MEI, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated its analysis on the equity value of both the Company and ME} based on the information additionally obtained,
and thereupon reported to the Board of Directors of the Company that, as of April 28, 2002, the Share Exchange Ratio
of 0.538 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shareholders' financial paint of view.

® Upon receipt of this report, the Company subsequently obtained approval at the mesting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that ME} obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.




[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevail]

April 26, 2002

To: The Board of Direclors
Matsushita Graphic Communication Systems, Inc.

Analysis of the Share Excha Ratio

Matsushita Graphic Communication Systems, Inc. (“MGCS") requested Akihiro Watanabe; C.P.A. (presently
Managing Director of Global Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Global Corporate
Advisory K.K. referred to as “GCA”) to analyze, as a financial advisor, the reasonableness of the share exchange ratio
stated in the memorandum of understanding (the “MOU") dated January 10, 2002 and executed with Matsushita
Electric Industrial Co., Ltd. (the “Parent Company” or “MEL"), from MGCS shareholders’ financial point of view, prior to
the execution of share exchange agreement (the “Agreement”). The MOU states, among other things, that MGCS and
the Parent Company agree to consummate a share exchange (the “Share Exchange”) in which MEI shall become the
100% parent company of MGCS, and that each share of common stock of MGCS shall be exchanged for 0.538 shares
of MEl common stock (the “Share Exchange Ratio”).

Prior to the execution of the MOU, GCA analyzed on the share'exchange ratio which GCA considered reasonable
from MGCS shareholders' financial point of view, and reported the result of the analyses to the Board of Directors of
MGCS on December 25, 2001, In making the report, GCA analyzed the enterprise values as going concem basis ana
the fair market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Market Multiple
Methed, and Discounted Cash Flow Method for the valuation of MGCS, and Break-up Value Method, Average Market
Share Price Method, and Discounted Cash Flow Method for MEL Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MGCS.

In preparation of the report, GCA performed the following procedures and analyses on both MGCS and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securitias reports,
and other information concerning business and financial conditions of both MGCS and the Parent Company up to
mid-December 2001,

(2) Analysis of the financial statements, business plans, and other information on business and financial conditions of
both MGCS and the Parent Company;

(3) Review of projected financial information, including profit and loss for both MGCS and the Parent Company;

(4) Interviews with the management of bath MGCS and the Parent Company cancerning their business operations,
assets, financial conditions and outlook therefor ;

(5) Analysis of publicly available information on market and economic conditions in which both MGCS and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of the Parent Company and companies
comparable with MGCS; and

(7) Other invastigations, inguiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MGCS of the MOU, GCA performed the following procedures and analyses regarding both
MGCS and the Parent Company:
{1) Review of the MOU executed on January 10, 2002;
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(2) Review of the press release dated January 10, 2002 {the "Press Release”);

(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

(4) Interviews with the management of both MGCS and ME! concerning business operations, assets and financial
conditions, outlook therefor and the likely effect of the revision of their business forecast; and

(5) Qther investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the fallowing in preparation of this letter:

(1) Review of press releases made by MGCS or the Parent Company since January 11, 2002;

{2} Review of coples of the letters dated April 26, 2002 issued by MGCS and the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, conceming any anticipated events up to the date of the
Share Exchange (October 1, 2002); and

(3) Other investigations, inquiries, and analyses that GCA desmed necessary and appropriate.

Within the scope of these processes and analyses and under the assumplions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.538 ME| shares for each MGCS
shars stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MGCS
shareholders’ financial point of view,

R E R R R AR E R E R R EER NN

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completeness of the information used.
Additionally, GCA has prepared thig letter on the assumption that the financial forecasts and business plans provided
by MGCS and the Parent Company have been confirmed accurate by MGCS and the Parent Company and are on the
best judgment and expressed expectations of the executive management of MGCS and the Parent Company. GCA
has not performed a physical investigation of the property, equipment, etc. of MGCS or the Parent Company, and GCA
has not preparad an independent appraisal of individual assets or debt of MGCS or the Parent Company, nor has GCA
received any such appraisal report from MGCS or the Parent Company. In addition, GCA has prepared this letter
under the assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press

Release, and the tax implications of the Share Exchange to be materialized as planned. Since conditions may changs

subsequent to the date of this letter, the conclusions of this letter may accerdingly charige, and this letter is current as
of the date of this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections,
changes, or supplements.

This letter was prepared for the sole purpose of serving as a reference for MGCS's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this lstter may be disclosed to MGCS's shareholders as a reference
considered by MGCS's Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This letter s
not an opinion as to the managerial judgment made by MGCS's Board of Oireclors. This letter is not a solicitation or
recommendation to MGCS's sharehoiders to exercise votes in any particular manner regarding the Share Exchange.
Concurrently, this lefter is not a forecast of future share prices or enterprise values of MGCS nor the Parent Company.

Global Corporate Advisory K.K.
Akihiro Watanabe, Managing Director
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1. The balance sheet and staternent of operations of the Company are as follows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
Current assets S U TR - 36,599
Cash and deposits . st b e e E s sr s B s RoR b aat b AR RE e 3,697
Trade notes receivable - e e e e esnes 1"
Trade accounts receivable - 9,355
Finished QOOdS AN MEBICHANAISE  roeverimvivervromiorectvmssvsssmnesssnsissnes e csns et sestsrsssssesasssssssansssinsanersses sreseranss 1.790
Raw materials e . 1,346
Work in process 699
Other receivables 3,072
Beferred tax assets : 4,650
Other current assets e 345
Fixed agsetg i wre 18’512
Tangible fixed assets 9,546
Buildings - 3,857
Structures - 105
Machinery and equipment 2,021
Vehicles .............. 8
Toals, furn:ture and fixtures 2,145
Land - 1,338
Conslruchon in progress 69
Intangibles - s 1,210
Patent rights Hrdes e a e et e ey she S RO b RO 4RSS S Ph e nend ot e e AL OB ERS S fearnthcnmenen thaeate s b baI e ibRn e rere e reat s e s s s s ey a17
Other 'ntang‘bles T O DT P DISP PP PONO [PPSR ceans 203
Investments and other assets 7,755
Investment securitigs - 393
investments in subsidiaries 1,831
Long-term deposits paid - 682
Long-term prepaid expenses - 1,504
Deferred tax assets - - - 3,448
Allowance for doubtiul ,ecewaues (5)
TORAI QGGG - orrcror1serrerrmeraecatsrabirerrsts orts i s2ecereri s aba s a0 om8 40884331 12122 oS 528 20300040 SR P 3002 23 AR SRR b 3w LD 9S00 R 55111

(Notes) 1. in accordance with Japanese Commarcial Code regulations, all amounts less than ¥1 million have been omitted.

2. "Group deposits” are deposiis with Panasonic Finance (Japen) Co., Ltd., a wholly-owned subsidiary of Matsushita Electric industrial Co., Ltd., for
1he purpose of centralization and effective use of funds of Matsushita Group companiss.

3. Accumulated depreciation of tangible fixed 888818 <. cnercinr e ¥40,892 million

4. Short-term receivablas from the contrelling shareholder . ¥ 8,228 million
Short-term payables to the cantrolling shareholder +- * ¥ 1,871 millicn
Short-term recaivables from submd;anes ¥ 2,344 million
Shoni-tarm payables to subsidlaries e ¥ 949 million

5. Leased assets, including computers, lhesr perlpheral equ;pment and cenain okher busmess sguipment,
are hot included in the above Fixed assets.
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Liabilities

Trade accounts payab!e U U P TN

March 31, 2002
(in millions of yan}

_____ - 28,169
} 1,577
w4849

Cther payables

Accrued EXPENGES  oonrmermsessensmecssiisnssinens

ACCIUEH INCOME LAXES +rerrmcrrerremsserseiminsr s asseossntisssess s sibaseasisstanen o

1,501
16,788

..............

Reserve for warranty costs -

80
1,671
567
232

Reserve for sales promotion ...
Other current ligbilities -

Long-term liabilitles

Employee retirement and severance benefits -
Reserve for Directors' and Corporate Auditors' retirement allowances

seree 901

- 6,438
6,215

Other payab[es

Shareholders’ Equity

............ — 23
= 199

34,607

1,500

Caplal stock -
Stalutory reserveg e

Legal reserve -

e 3,357
2,982
375

Retained earn]ngs [P OO

Discretionary reserves

Reserve for special depreciation
Reserve for dividends--

15,585
17,064
54
1,925

16,075

Contingency reservg -
Unappropriated deficit at end of perlod
[Net income {loss) for period -

Unrealized holding galns of avallable-for-sale securlties BRC. v oeresmcs st b s s s e

Total shareholders’ equity -

(1,468)

60
20,503

55,111

6. Major foreign currency assets and liabilities:
Yrade accounts recelvable

Investments In SUDSIINBS e

Other payables (shon‘xerm)

Accrued expenses - .

Other payables (!ong term)
7. Guarantees

¥204 million (S$ 1,535 thousand)
¥280 miilion (S3 4,200 thousand)
¥888 million (Stgf 3,600 thousand)
¥240 miltion (PHP70,251 thousand)
¥199 miflion (US$ 1,500 thousand)

- ¥229 milllon (US$ 1,630 thousand)
- ¥199 milllon (US$ 1500tr\ousand)

-~ ¥4,052 million

{5.264)]

8, Amount of net assets Increased due to valuatron al rnarket value of net assets restnc&ed from approprlatlon to d:v&dends
as set forth in Article 290, Paragraph 1, Item 6 of the Japaness Commercia! Code
9. Net income (loss) per share for the perlod (Agril 1, 2001 to March 31, 2002} «vmienanen

¥ 60 million
{175.47) yen
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Statement of Operations

Recurring Profit & Loss from Aprit 1, 2001 to March 31, 2002
Operating income and expenses {in millions of yen)

Net saleg -ooooetinene v e PO 84,421
Cost of sales - (45,933)
Selling, general and admlnlstratlve expenses ------- (41,656)
Operating profit (loss) - (3,068)

Non-operating income and expsnses
Non-aperating income

Technical licencing fee - 500
Fo;e]gn Currency 1ran5|a{lon gam b s e e rs st aaes b rs e nat b rnt R a5
Non-operaung expenses
Other (46)
Recurring profit (I0§8) - vrenenins (2,380)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of fixed assets - 1
Profit on sale of investment securities - 522
Non-recurring loss
LSS on retirament of TiXed aSSBtE i i e e bt (110)
Income (loss) before income taxes - - e oo e e (1 ’957)

Provision for income taxes

Current

Unappropriated retained earnings brought forward from the prewous penod
Unappropriated deficit at end of period -

(Nates) 1. All amounts less than ¥1 miltion have been omitled.

2. Sales to the controlling sharenolder «-«-wueeu - ¥ 64,020 millien
Purchases from the conlrolling sharehaldsr - < ¥ 2,018 million
Transactions with the controllmg sharsholder olher than sales and purchases : ¥ 119 million

3. Sales to subsidiaries ...
Purchases from subsndmnes
Transactions with subsidiaries olhe' than sales and purchases -

({Tax effect accounting)
1. Major factors determining delerred tax assets and liabilities:
Delerred tax assets

-+ ¥ 3343 million
¥ 5430 million
o ¥ 62 million

Loss on valuation of inventories ¥ 474 milbon
Disallowed eccrued expsnses ¥ 5,054 million
Amounis in excess of depreciation ¥ 1,815 million
Amounts in excess of tax limit of reserve for empleyee retiremani and 5averance BENEMILS i ¥ 1,976 milion
Tax ioss carryforwards ¥ 3,113 milfion
Qther ¥ 1,008 million
Sub-total -+ e e ea LB b R e e et aoanieeoosn o 13,444 million
Less vsluanon allowance ¥ (4,629) million
Total deferred tax asssts ¥ 8814 million
Defsrred tox fiabilities .
Reserve tor special depreciation o ¥ (38} million
Prepaid pension costs ¥ (632) million
Unrealized gain on available-for-sale sscurities ¥ {(44) milion
Total deferred tax liabilities ¥__ (715) million
Net deferred tax assets ¥ 8,098 million
2. Major factors for the difference between the statutory elfective tax rate and corporate tax after application of tax sffect accounting:
Statutory OFfOCHIVE LAX FaB . i v s rireerer st s s e SN r et el S eA e bR haer b aen e e sr e serner 42.1)%
{Adjustmen)

Per-capita resident tax 4.1 %
Revarsal of accrued incoms taxes - (25.0) %
Less valuation allowance - 236.5 %
Othar wereverrremerinniniss s 4.6) %

Actual sffective 1ax rate - 168.9 %

19




(Retirement and severance banefit plans)

1. Qutline of benafit plans:
Tha Company has contributery, fundsd ratirement banefit and pension plans to cover employses who mset efigibility requirements.

2. ltems related to renrement and spverance benslit obhgabons

a. Bensfit obligations - ~-~ ¥(15058} millon
b. Fair value of plan assets " o ¥ 8,763 million
¢. Funded status of the plan (a+b) - ¥ (8,295) miffion
d. Unrecognized actuarial gain ¥ 3,583 million
&, Nel amount racognized in the balance shests (c+d) - + ¥ (4,711) million

¥ {1,504) millon

f. Prepaid pansion Costs--
Q. Reserve for retiremant and saverance benefits (o+f) -+
3. Items related to net periodic benefit cosls:

- ¥ (6,215) million

a, Service cosl ¥ 781 milion

b, Interest cost ¥ 582 million
¢, Expacted return on plan assets ¥ {262) milion

d. Amortization of net actuarial gain (loss) ¥ 71 million
8. Sub-total (a+b+c+d) ¥ 1,172 million
1. Amount paid as retirement andl severance benefits for dispatched employses ¥ 218 milion
g. Amount received as ratirement and severance banefits for dispatched employees ¥ (71) million
h. Net periodic benefit costs (e+f+g) ¥ 1,318 miliion

4. Actuarial assumptions used to determing costs and cbligations for retirement;

a, Aliocation methad for the projected benefit abligation Straight-line method

b. Discount rete 3.0%

¢. Expscted rate ol return on plan assets 4.0%

d. Recognition period ol actuarial gain (loss) 18 yaars (Actuarial gains and losses are amortized, as they ariss, irom the

immediately following year cn a straight-line basis over a term that does not
axcesd the average remaining service period of employeas)

Summary of Significant Accounting Policles
1. Valuation method of securities
Investments in subsidiaries and affiliaes «« s mwrntime i Vajuation at cost, with cost determined by the moving average method
Other securities
{lems with a market value: markst valuation based on year-end closing market price, etc, {The difference, net of tax, between acquisition cost and
carrying markat value of other securities is reported as a separate component of sharcholiders’ equity. The cost of other securities sold is compuled
based on the moving average method.)
ltems with no merket value: valuation at cost, with cost determined by the moving average method
2, Valuation methed of inventories:
Finished goods, work in process Lower of cosl {(average) or market
Merchandise, supplies Lower of cost, with cost determined by the first-in, first-out method, or market
3. Method of depreciation of fixed assels:
Tangible fixed assets Declining-balance method
However, for buikdings acquired on or after Apri 1, 1998 (excluding lacliities attached lo buildings), depreciation is computed on the straight-ine methed.
The principle estimated usefut lives range as follows:

Buildings 13 to 50 years
Machinery and equipment " weeene 7 yeQrS
Tools, furnilure end fixtures ws 4 years
Intangible fixed assets - Stralght-ine method
Patent rights . -« 8years
Scfiware (Company's own use) - e e 3years

4. Methed of providing significant allowances and reserves:
(a) Allowance for deubtlul receivables is provided based primarily on past dslinquency occurrance rates for general receivables, and on an
individual examination basis for spacific doubtiul accounts.
(b) Reserve for warranty costs Is provided based cn past after-sales-service ocgurrance rates, applying against the safes amounl that
corrasponds lo the warranty period.
(c) Reserve lor sales promotion is stated based on projected sales commissions and sales cosls nacessary far the gale of products in the distibution
process as part of sales sirategy. These projections are based on the Company's prescribed sisndards.
{d) Employee retirement and severance benefits:
Liabilitiss incurred from the provision of employes relirement and severance benefits ara statad based on the projacted benelit obligation and
pension fund assets at ysar-end.
{e) Resorve for Directors’ and Corporate Audiltors' retirament allowsnces is providad 1o covar Iull amount necessary If dus at the year-end based
on the Company's standards for payment of such allowancas. (The raserve conforms to Article 287-2 of the Japanesa Commercial Code.)
5, Leases:
Financial leases other than those in which it can be recognized that ownership rights are transferred to he lesses are Irealed as operating leases lor
accounting purposes.
6. Consumption tax, etc. are excluded from ali itams in the statement of opsrations.

Changes in accounting policy:
Sales commissions received from communications companies for sales promotions, which were previously accounted for as commissions received in
non-operating income, are now deducted from selling, geners! and adminisirative expenses, from this fiscal period.
As a result, selling, general and adminisirative expenses and operating foss each dacteasad by 1,187 million yen. Recurring loss and loss bafore

income taxes ware not affected by this change.
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2, The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002
Assels (in millions of yen)
CUITONE ABBBEE  r+vvvvr-reereemsmsbirsttrssssicatecas bt e tb b0 AE 001110108 118148 DSOS P 80011801 frearens . 1’759,207
Trade notes receivable - 24,515
Trade QACCOUNTS receivable e 545‘119
Marketable securities - - - ‘ s 2973
Other receivab[es ...... . . e raresaenes . eere s aeseress st s asren s s raaere 87.290
Advance payments 14,020
Short-term loans - 21,259
Deferred tax assets - 127,453
Allowance for dOUbeU' recewames ...... YU OV PO PO ORI (4,430)
Finished goods, merchandise and sem|~fm|shed goods ----------------------------- e 111,650
Raw materlals, supplies and work in process - e eeeh e e As e eha s eae s s AR LTS SR s sRen s e bR o 88'755
Other current assets - e reba e e S bR s e 4,576

Fixed assetg e, - crera e s 3 806,764
Tangjb|e fixed assels - S PR . . 465,202
BUIDIngS - 187,742
Structures A R R 8,060
Mach,ne(y and equ,prnent " JESTRTRoN e et e ey Ea bR st amt e e iasbses e e b e berens 160'970
vah'czes FTOPEITIRTCT BT PP bere F T O O N PRV ‘ 148
TOO‘S furniture and flx-[ures .................................. [ I RPN 20'335
LANG  veeerrirmreesesresssssenssossssossssesssassssssssassmossssesssstsssssassons SRR RROO R . v Y 3 1 |

COHSUUCTI'OH in PIOGIESS errirestsse oot bbb e e e “ - 20,426

13T T 1 = e T T PP - 30,468
Patent and trademark r|gms 4,000
Software - o - 17,551
Facility utlhty and other ﬂghts ) 8,917

. Investments and o‘her asseis ................................................................................................................................................................ 213111093
INVESIMENt SECUIItIES - s, : 595,885
Investments in subsidiaries - NP he s e s R b as EEL RO LS Taan e e LY SO Saeh Eaaa e e a s pab e enone e 1,361,915
Investments in equity, other than capnal stock L O b e s - 29,184
Investments in equity of subsldiaries, other than capntal stock e e S 91,550
Allowance for INVESIMENT 088 -+ stisirssass s . IR (82,776)
Long -term deposits T o B e . 18,624
Long-term loans ... .. 10,433

Total ABBBLR e o 4 565,972

(Notes) 1. In accordance with Japanese Commercial Code regulanons an amoums Iass than ¥1 mnllon have been ornmed
2. Short-term receivables from subsidiaries <o e ~-¥ 268,640 million
Long-term seceivables from subsidiaries - ---¥ 10,442 million
Short-term payables 1o subsidiaries - - ¥ 385,747 miliion
Long-term payables to subsidiarips e ~¥ 1,082 million
3. Accumulated depreciation of tangible fixed assets ¥1,377,616 miliion
4. Leased assets (computers, etc.) are not included in the above “Fixed assets.”
S. Major foreign currency assets and liabilities:
investments In subsidiaries U5$6,210,887 thousand (¥832,452 million)
“ RM 1,384,034 thousand (¥ 62,709 million)
. Stge 205,174 thousand (¥ 47,062 million)
. S8 210,941 thousand (¥ 16,861 million)
4 NT$5.045,691 thousand (¥ 22,084 miflion})
Invastments In equity of subsidiaries,
other than capital stock Euro 155,093 thousand (¥ 21,115 million)
Bonds US$1,000,000 thousand (¥125,267 million)

12
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March 31, 2002

Liabilities (in millions of yen)

Current llabllitles . it e s 308 272
Trade notes payable - - st e 15,808
Trade accounts payab’e PO U OO o 414‘287
Other payab[es et SRt e Lr b ena s AR bR a SRR e v ES R b L ae ks mrR st Lo e AR S S na s oy srate 14,445
ACCrued BXPENSES ~immctimmeinmisssssiasssosens e 247,997
Accrued income taxes : s e 620
AUVENCE FBOBIDIS  worvversrisceimnarienras et ses ars s secabsesnss s s ss s ore st e s - 23,258
Deposits received ... 318,814
Short-term borrowings 51,800
Emp]oyees' deposits 78,696
Deposits from CUSIOMErs e 10,322
Bonds (to be redeemed within 1 year) ------------ . e 126,267
Reserve for warranty costs - . 15,471
Reserve for sales promoﬁon 19,221
Other current liabilities T T PR 4,443

Convertitle bonds 97,744
Long-term deposits received 1,490
Employee retirement and severance BEAGHLS o rmrrits i e e e e e s —_glgg—-go

TOA! HADIHHAS v rvvreree e ersrirenss st st smesssiens s sssssim b tes s sams s snnsn 2,012,597

Shareholders’ Equity
Capital stock ...
Statutory resarveg ... 394,136
Capital reserve - - - 341,387
Retained earn[ngs ........................................................ e 1,951’308
Reserve for advanced deprec‘atlon 2,822
Reserve for dividends - 89,000
Contingency reserve - -~ 1,862,000
Unaporopriated deﬂc;t at end of penod s s s s (102,813)
[Ne[ income (loss) for period - rereremsiniees R O PRI SN RO (132I410)]
Unreallzed holdlng gains of avaslable-for-sale securities, etc : - 41,377
Treasury stock - [RESTRV USRI et . - _ (92 184)
Total shareholders equlty A e 2,563,374

258,737

(Notes) 6, Discountad axport bl"S of exchange S S PO PP 1Y T PR P SIS ~¥ 218 million
7. Guarantges e - ¥ 1,65@ million

Credit arrangaments supported by keepwell agreemems thh overseas subsldlarles US$137 628 thousand {¥18,338 million)
8. Dividend restyictions:
Of the total net assets, the amount restricted from appropriation to dividends under Article 290, Paragraph 1 of the Japanese
Commercial Code is ¥41,377 million.
9. Net income (loss) per share for the period (lrom Aprii 1, 2001 1o March 31, 2002) -ecoemcnmsemmisnuenenons (63 78) yon
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Statement of Operations
Recurring Profit & Loss from April 1, 2001 to March 31, 2002

Operating income and expenses ' (in millions of yen)
LT T ST (- - < LT3
Selling, general and adMInISrative GXPBNSES s (G40,388)
Operating proﬁ( (IOSS) rereraes SN e et st e aae s rrens et ent b (92,952)

Non-operating income and expenses
Non-operating income

Interest and dividend INCOME - et et e s s 79,522

(0] 3-SR 30,870
Non-operating expenses

Interest expense (24]267)

OHREE everrevrvermcmssssrreess s ssrismsesss s vanss s sres s s st s et sanns RN . e (36,652)

Recurring profit (|083] T N (42,480)

Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of 1angib|e fIXQA @BSELG +revrrerreersimremree et es e 3,381
Non-recurring loss
Loss on business restructuring Eebeteree s b et ceab e st A R e sE e b bR R et e e (130,672)
Loss on valuation of investment securities ..o s (81,523)
Loss on sale of investment securities ... e s e (3,001)

" Income (108S) DEfOre INCOMS taXES o mmmisummmmcmmssissscscsssase s . e (254,197)

Provision for income taxes
Defetred .- . O T OO PP PIUT T SO T DIPTTOREOUOTIN 122,026
Net income {loss) e s (1825810)

‘Unappropriated retained eamings brought forward from the previous perfod e e 42,891
INEEFIM QIVIGENA «errrvererreecs s mimsesssarsssesessessssssssisenes w  (12,994)
Unappropriated deficit at end of period «..ovvveo e wens (102,513)

(Notes) 1. Amounts less than ¥1 million have been ommed
2. Sales to subsidiarias e s e e s e sernsess e eneensene oo $2,003,495 million
Purchases from subsidiaries - ¥2,069,497 million
Turnover with subsidiaries other than sales and purchases s ¥ 46,684 million
3. Loss on business rastructuring includaes one-time expenses assomatsd whh the lmplementatlon of employmenl rastructuring initiatives
such as the Special Life Plan Assistance Program as well as the restructuring of operaling and distribution divisions in Japan.
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Summary of Significant Accounting Policles
1. Valuation method of inventories:

Finished goods, semi-finished goods, Work if ProCeSS « e -+ Lower of cost (average) or market

Merchandise, raw materials, SUpPHBS s Lower of cost determined by last purchase price method, or marksat
2. Valuation method of securities:

Investments in subsidiaries and affiliates «--toemn e Valuation at cost, with cast determined by the moving average method

Other securities

lems with a market value: market valuation method based oh year-end closing market price, etc. (The difference, net of tax, between
acquisition cost and carrying market value of other securities s reported as a separate component of sharehoiders’ equity. The cost
of other securities sold is computed based on the moving average method.)

ltems with no market value: valuation at cost, with cost determined by the moving average malhod

-..» Markel valuation method

A reasonable number of years of useful In‘e is determined for different classes of fixed assets 1o reflect the eflects of technical
innovation on equipment obsoiescence (typically reducing the legally stipulated figure for years of useful life by around 20-30%).
Degreciation is calculated using the declining balance methog.

4. Method of amortization of intangible assets:
With regard to the software used in the Company, amortization is computed on the straight-line method based on the fogical, useful
period of time. Cther intangible assets are compuled on the straight-line method based on standards identical to the method
prescribed by corporate tax law,

5. Accrual for reserve for loss on investments;
Loss on investments of affilialed companies in Japan and overseas [s estimated according to Company regulations and taking into
cansideration the financlal condition of the campanies.

6. Accrual for smployes retirement and severance benefils:
Liabilities incurred for the provision of employee retirement and severance bensfits are staled based on the projected benefit
obligation and pension fund assets at the year-end. The transition ohligation smounting to ¥42,077 million recognized at the adoption
of new accounting standards is belng amortized on a slraight-line basis over 15 years.
Ths actuarial gains and osses are amortized on a straight-line basis starting from the subsequent fiscal period, based on the average
years of remaining service of employses at the time such acturial gains and losses arose.

7. Leases:
Financial ieases other than those in which it can be recognized that cwnership rights are transferred to the lessee are treated as
operating leases for accounting purposes.

8. Basis of hedge accounting:
The Company applies deferral hedge accounting as defined in the accounting standards for financial instruments to its foreign
exchange contracts, currency options and commaodity futures trading. Forelgn exchange lorward conlracls are accountad for using the
allocation method.

9. Consumption tax, etc. are excluded from all items in the statement of operations.

Additlonal information
Change in transaction price:
wWith respect ta sales transactions in the consumer products area in Japan, the Company changed the transaction price to more accurately
reflect the actual condition ol the market, with the objective of realizing management that can respond quickly and properly to changss in
the market to attain customer satisfaction. The new price is lower than the previous one by an amount that is deemed comparable to sales
promotion expenses. This change resulted in a decrease in net sales and sales promotion expenses, each by approximately ¥62.5 billion, in
this past fiscal year, compared to the case calculated using the previous transaction price. Operating prcfit is not effected by this change.
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(Reference Material)

as follows:

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)

Current agsets - s 42,662
Cash and depOSits st 6,223
Group deposits e 13,508
Trade notes and accounts receivable .- . e 10,889
JAVEIIEOIIES 1ervvrmevtrmmescmrssttssnisees st e aass s b s bt e B R348 a0 AL S0 E A b RS Mr R OB 08 am it 4,913
Deferred {ax assets - 4,822
Other current assets o vvevsenerinieinen, 2,289
Allowance for doubtful receivables e et e s e abee b 0rd {74)

Propeny, plant and equipment 10,145
Buildings and structures e - 4,287
MACHINETY, BAUIPIMENT BNT VEBRICIES  +eves eseereererstetss et s ssascss s ot 81018t b0 2,208
Tools, furniture ang fixtures o e 2,241
Land PRI C LTI YT B T P T P P T T T T TP T R P N S 1.338

Cons"uction in progresa LT T T T T LT T T O P P PO PP P P ST PO P IR 69

Investments and other assets - 6,097
IAVESTIMIENT SEOUMLIES  wrrveerrsremrimrarmsemmte s istie s e erieas s rass et ebs e b trs 2655 e 1285 bt R3S 1 s 0010 S 082088ttt b0 524
Deferred 1ax assets oo “ 3,454
Other - “ 2,123
Allowance for doubtful receivables «weeosimenne: (5)

(Notes) 1. All amounts less than ¥1 million have been omitted.
2. Accumulated depraciation of Property, plant and equipment - ¥42,390 million
3. "Group deposits” are deposiis with Panasonic Finance {Japan) Co., Lid., 8 wholly-owned subsidiary of Matsushita Elecyric Industrial
Co., Ltd., for the purpose of centralization and effective use of lunds of Matsushita Group companies.
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Liabilities

March 31, 2002
(in mitlions of yen)

Trade notes and aCCOUNtS PAYaDIG e mmsmssivsstismssssss s
Accrued income taxes
Accrued expenses
Advance receipts -
RESEIVE 10r WAITANTY COSES emevemmsessimmsscsssssssnrers st s snsass s
RESOIVE TOF SAIES PrOMOTION -rrercerrrereresesrinermsisessireeriesesss sbeises b bcsrsss st A et bbb B8 AR5
Other current NabilitI®s i s s s s

Long-term liablilities

Employee retirament ang SBVETaNce DBNETIE i s crrececcstrciamst s sttt e bbbt st b aaas s b bbbt sab b

Other long-term liabilities -+

Total llabilitieg oo

Minority Interests ...

Shareholders’ Equ

Common stock .o

ity

Capital surplus ..

Unrealized galns of avallable-for-sale securities
Cumulative translatlon agjustments ..o

Total liabilities, minority Interests and shareholdars’ equily . it ssen

30,044

6,597
198
18,497
1,916
567
286
1,979

6,438

6,238
199

.36,483

1,739

1,500
2,982
17,648
60

(299)

21,893

60,115
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in mitlions of yen)
INGE SIS +rerceeevr 10 10 3580258230458 8 8 98,142
Cost Of 88188 i TPV P ORI (56’306)
Selling, general and admINISITAtIVE @XPENSES et s st s s e s s (44,256)
OPEIAtiNG POFE (JOSE) -ccroerrroms-ssesssmisssssssoe e ts e ot isst e s s e s o (2,419)
Non-operating income '

Interest and dividend INCOME o s . 130
Technical licencing fee 500

ORI -rvrveeseessssemeeessoeererse s aanes s 1855 433458883383 PE 0 R BB ERE AR s e 311
INON-OPEFALING GXPEMNSES  rrvrtesrotsoesoetessese o8s30 15 14828 AR R 881 0 (258)
RROGUITINQ PYOMIL (JOSE)  r+rersersreeesenrsssmeer o o1se e e 403005810 458 RS 00 (1,736)

Non-recurring profit
Proﬁt on Sa'e of ﬂxed assets BT T P L R NI 14
Profit on sale of iNvestMent SECUMLIES oo e . 522
Reversal of reserve for Warranty GOStS s wens 352
Adjustment of prior year profit and 1088 s 382
Non-recurring loss
LOSS 0N 8ale and retifement Of fiXEd AGSELG s st ety s e b s s (210)
Restructuring charges v reees s st et ek et e . (623)

INCOME (I0SS) DATOTE INCOMB LAXEE «rrvvereremerimssseisss mvcrssinessssnt s ssresssssisssmaos s et s st e (1,299)

Provision for income taxes
Current - (81)
Refund 414
Defarrad e (3,661)

Net Income (loss) . (4,808)

e

(Notes) 1. All amounts less than ¥1 million have been omitted.
2. Restructuring charges of ¥623 mitlion include impairment losses associated with closing of subsidiaries.
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2. The consclidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. (MEI) are as
follows. Please note the MEI's consolidated financial statements are prepared in conformity with United States

generally accepted accounting principles.

Consolidated Balance Sheet

Assets

Current asgetg ..

Cash and cash equ“/a’ents T A OO P

Time deposits -

Tra0E NOTES FECEIVANIE ettt et s ettt et bbb st et 8100808 ALV 0B Pt b Sy 21 300010 b r b 00 b pramt b b e et

Allowance for doubtful receivables

March 31, 2002
(in millions of yen)

Inventories -

Noncurrent recelvables

Investments and advances -

Property, plant and equUIPMEnt - i

Land -

e 3,842,081
899,769
521,333
11,849
72,159
.. 1,055,076
e (40,298)

834,608

487,535

_316,:230

1,331,401

Buildings e eeabe e e en

Construction in PLOGTESS «everieesssessssmssmissess strmmsamsse sttt o enee

- 1,440,271
e 221,823
e 1,314,122
e 3,148,408

66,578

Less accumulated depreciation

o‘her assets LT T O O S U SR OO VO R U UU O PPN PPNy

Total assets -

.(3,310,660)

- 687,226

e 1,627,159
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March 31, 2002
Liabilities (in millions of yen)
Current liabllitles - e e 2 486,076
Short-term borrowmgs. mciudmg current pomon of long term debt st s 508,064
Trade notes payable - - 33.331
Trade accounts payable ........ e s 513,114
ACCTUL INCOMEB LAXES +reremrermresinesiatisrmme i s irsrsssasarsssssss assbiass v 25,184
Accrued payroll - e 106,585
Accrued EXDENSES revrresssrssseremmimerns smsssnissnsstsareess [P TR wee 688,549
Deposits and advances from CUSIomers - v e 100, 263
Employees’ UOPOSIHS oo, P U, 136,387

Lonhg-term Hablllties - - 1,431,768
Long-term debt - - 691,892
Empbyee reﬂrement and severance benefits - S O OO PN OO U PO 718'501
Other long-term liabiliies - . - commmsenes 21,378

Total liabllitles TP S PP O S T T Y PO PN 3’917‘844

Stockholders Equuty

Capital surplus - 682,848
Legal reserve 82,354
Retained earnings 2,461,963
Accumulated other comprehenslve income (loss) - (150,633)

Treasury stock - (92,185)

Total liabilitles and stockholders’ EQUILY it T B2 T, 159

(Notes) 1. From this tiscal year, the Company has applied the Statement of Financial Accaunting Standards (SFAS) No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” and SFAS No. 138, "Accounting for Certain Derivative Instruments and Certain Hedging
Actlvities, an amengment of SFAS No. 133."
2. Accumulated other comprehensive Income (lass) breakdown
Cumulative translation adjustments -~ - ¥ (51,287)million
Unrealized holding gains of available-for-sale securities - < ¥ 50,888 million
Unrealized gains of derivative instruments covceorene e Y 128 million
Minimum pension ALY QOJUSITIBINS <+ e e tcsemriemras renere st thr s 01 a0 a0 m e e e84 b e L s - ¥( 150 ,362) mifion
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

{in millions of yen)

.............. . 6,876,688
crvrnsemsenins (5,484,077)
(1,854,418)
{211,807)

NGE SBIQS -+ rverrveerereesrrsrmsnerissasinsessosie esaisss s o8s e 1E8 e AR RS R R

COSt Of SAIBG trrerrereereremmestinniniti ittt s s bbb et s sr R

Selling, general and administrative EXDENSES i s,
Operating profit (Jo§§) -«

Non-operating income and expenses
INEETOST ICOIMIE +rrvvvevessteseaissbres ssss s ba s s 4232 b 04080015488 1828 B 444334148 0 5008042104 RR S RS 18 b
DDIVACIEIIG TTICOMIG --vrersereerseceressusessnessesesssssossesassopesises st sasssoss e s ssmss oot s 2181 s e AR e840 o R8s b Rbe 101
Interest expense -
ROSATUIGEUITING GG +rrrvrerserseme s ee s 8 8
WIItE-COWN OF INVESHTIENE SEOUITHIES «rreerertvereccersesssssesissmseeesisesaietsess s sieses-ssaseeonsases s msssesbessessosssssons esasssssisarsnssessaseoseesessessso s
Other income (loss), net -

33,556
9,162
(41,213)
(164,056)
(92,806)
_(a0as)

e (548,009)

{ncome (‘OSS) DOTOTE INCOME LAXES - ro-rreorrerrrer sty s e e e b b st s s
57,211
59,732
- 59

Provision for income taxes
Minority interests -
Equity in @amings of associated COMPANIES wwwwswmmismsmrssmsisiniens:

NBL INCOM@ (JOSS) +ormrrvoessmmrtssemmtmvimss st aiass s et ssas st s s s (431,007)

(Note) Restructuring charges include expenses associated with the impiementation of early retirement programs and the regional-based employee
remuneration system. Othar income (loss) includes business restructuring expenses, such as impairment losses and other expenses
assoclated with the closing/integration of several manufacturing tacilities.
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Printed in Japan
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